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m. Edward H. Soderstrom {1
General Counsel
AMERICAN . 6 6 0 Remarketing Service Division and
NP 1 3 Investor Management Programs
Filed 142 Law Department

NORTH AMERICAN CAR CORPORATIGN™M RO, cemmreronse
33 West Monroe

Chicago, IL U.S.A. 60603 JUN 1 1 \982 .2 090 J’Me 9, 1982

Telephone 312.853.5000

Telex #255222 .
INTERSTATE COMMERCE COMMISSION

Secretary
Interstate Commerce Commission
Washington, D.C. 20423

ICCVWﬁMmﬁmLDHG

Dear Secretary:

I have enclosed an original and several additional true
copies of the document described below,$to be recorded pursuant
to section 11303 of title 49 of the U.S:. Code.

This document is a Lease of Railroad Equipment, a primary
document, dated as of April 1, 1975.

The names and addresses of the parties to the document are
as follows:

Lessor: North American Car Corporation
33 West Monroe Street
Chicago, Illinois 60603

- .
m
Lessee: Canadian Pacific Limited ~ %i
Windsor Station o -
Montreal, Quebec H3C 3E4 R m
Canada Te. = .
ATTN: Chief of Transportation ;fi o o ;3;

A description of the equipment covered by the document 1%?
attached thereto as Schedules A and B. ke

28/

A fee of $50.00 is enclosed. Please return the original and
any extra copies not needed by the Commission for recordation to
the messenger presenting this document.

A short summary of the document to appear in the index
follows:

Lease of Railroad Equipment dated as of April 1,
1975 between North American Car Corporation, 33 West
Monroe Street, Chicago, Illinois 60603, Lessor, and
Canadian Pacific Limited, Windsor Station, Montreal,
Quebec H3C 3E4, Canada, Lessee, and covering the equip-
ment identified on Schedules A and B thereto.

Sincerely,

%/M

Edward H. Soderstrom II

a Tiger International Company



.
t‘ ¢ --? " i 4
:'( K
Buterstate Commeree Commission 6/11/82
waﬁlﬁngmn, E €. 20423 ' 5"
OFFICE OF THE SECRETARY .7_ ‘ PR | o :
Edward H. S8oderstrom 11 A N TN
. e - : ! ,;;;'; / B y :?‘*\ /
North American Car Corp. T A
33 West Monree 8t ' . . S %
Chicage, Illjinois 60603 ~ L PO
- /y,.//h o “ . # . : S . i, J i iR
Dear L
8ir: L
Pt
The encloseé document{s) washmecotded pursuant +to the provi-
m -
sions of Sectlon 11303 of the Interstate Commerce Act,49 U.S.C.
1}303 on 5\ at ; | ' f ,\and assigned re-
V’ : 6/11/82 . 2:00pm 5 B
5 recordation number (s) . ,3
o ’ . i 13660 & 13 60-A
s } Fo { Sincerely yours,
: f‘ ‘\
L K2 AT
,,f : /; “\\ Aga ha L. Mergenov1ch
} : BN Secretary
' P
m g o

Enclosure (s)

o
foo
4 ¥
| o
/ kN
; i %\\
' /
! P B
: ; y
/ !
\
.
Yl ' .
N
%
\
SN
i \

S TR : SE-30
§ Lo (7/79)
/ : : | '




L I

RECOR! 13660

'''''' -...........F‘M 1428

CERTIFICATE JUN111982~29_QPM
INTERSTATE COMMERCE ComMmission
I hereby certify that I have compared this certified,
true copy of the Lease of Railroad Equipment between North
American Car Corporation (Canadian Railcar Division) and
Canadian Pacific Limited dated April 1, 1875 to the original
of such Lease ahd that this copy is a true and correct copy

in all respects.

Notary Public/

AQ/M A K.,
A

_ (SEAL)

- My pommission Expires February 23, 1983.

—
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LEASE OF RAILROAD EQUIPMENT

THIS LEASE OF RAILROAD EQUIPMENT dated as of April 1,
1975 between NORTH AMERICAN CAR CORPORATION (CANADIAN RAILCAR
DIVISION), a Delaware corporation, (hereinafter called “"Lessor") and
CANADIAN PACIFIC LIMITED, a corporation incorporated under the laws of
Canada (hereinafter called "lLessee").

. WITNESSET H:

WHEREAS, Lessor owns the railroad equipment (hereinafter
collectively called the "Units" and hereinafter individually called
"Unit") described in Schedules A and B attached hereto, and Lessor
desires to lease the Units to Lessee for the rentals and on the terms
and conditions herein set forth; and

WHEREAS, Lessee desires to lease thevUnitsvfrom Lessor for
the rentals and on the terms and the conditions hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be paid and the covenants hereinafter mentioned to
be kept and performed by Lessee, Lessor hereby leases the Units to
Lessee on the following terms and conditions:

1. NET LEASE. This Lease is a net lease and the Lessee
shall not be entitled to any abatement of rent, reduction thereof
or set-off against rent, including, but not limited to, abatements,
reductions or set-offs due or alleged to be due to, or by reason of,
any past, present or future claims of the Lessee against the Lessor
under this Lease or otherwise; nor, except as otherwise expressly
provided herein, shall this Lease terminate, or the respective obli-
gations of the Lessor or the Lessee be otherwise affected, by reason
of any defect in or damage to or loss of possession or loss of use
of or destruction of all or any of the Units from whatsoever cause,
the prohibition of or other restriction against the Lessee's use
of all or any of the Units, the interference with such use by any
person or entity, the invalidity or unenforceability or lack of due
authorization of this Lease or lack of right, power or authority of
the Lessor to enter into this Lease or by reason of any failure by
the Lessor to perform any of its obligations hereincontained, or for
any other cause whether similar or dissimilar to the foregoing, any
present or future law to the contrary notwithstanding, it being the
intention of the parties hereto that the rents and other amounts pay-
able by the Lessee hereunder shall continue to be payable in all
events in the manner and at the times herein provided unless the
obligation to pay the same shall be terminated pursuant to the express
provisions of this Lease. To the extent permitted by applicable law,
the Lessee hereby waives any and all rights which it may now have or
which at any time hereafter may be conferred upon it, by statute
or otherwise, to terminate, cancel, quit or surrender the
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lease of any of the Units except in accordance with the express terms
hereof. Each rental or other payment made by the Lessee hereunder
shall be final and the Lessee shall not seek to recover all or any
part of such payment from the Lessor for any reason whatsoever.

2. ACCEPTANCE OF UNITS. Lessee hereby accepts delivery
of the Units and hereby acknowledges that the Units comply with the
specifications therefor and are in first class working order and
ready for service.

3. RENTALS. The Lessee agrees to pay to the Lessor, in
such coin or currency of the United States of America as, at the
time payable, shall be legal tender for the payment of public and
private debts, as rental, 180 consecutive monthly payments in ad-
vance, payable on the first day of each month commencing April 1,
1975 with respect to the Units described in Schedule A hereto; and
180 consecutive monthly payments in advance, payable on the first
day of each month commencing July 1, 1975 with respect to the Units
described in Schedule B hereto. The monthly rental payments shall
each be in an amount equal to $190.00 per Unit. If any of the monthly
rental payment dates referred to above is not a business day, the
monthly rental payment otherwise payable on such date shall be payable

.on the next succeeding business day, and no interest shall accrue for
" the period from and after the nominal date for payment thereof to such
. next succeeding business day. The Lessee shall make all rental and

other payments provided for in this Lease by bank wire transfer to
Lessor at its address shown in Section 18 hereof, or at such other
address as the Lessor shall verify in writing. The Lessee agrees to
make each such payment in immediately available funds in the city
where such payment is to be made.

4. TERM OF LEASE. The term of this Lease as to each Unit
described in Schedule A hereto shall begin on April 1, 1975, and shall
terminate on March 31, 1990, and the term of this Lease as to each

. Unit described in Schedule B hereto shall begin on July 1, 1975 and

shall end on June 30, 1990.

5. TITLE TO THE UNITS. Lessor has full legal title to
the Units, and it is understood that Lessee shall have no right, title
or interest except hereunder notwithstanding the delivery of the
Units to and possession and use thereof by Lessee.

6. IDENTIFICATION MARKS. The Lessee will cause the Units
to be kept numbered with the identifying numbers set forth in Schedules
A and B hereto and will keep and maintain plainly, distinctly, permanently
and conspicuously by a plate on each side of such Unit, in letters not
less than one inch in height, the words "THIS CAR IS MORTGAGED TO
A TRUSTEE AND DEED OF TRUST RECORDED UNDER SECTION 20c OF THE INTER-
STATE COMMERCE ACT" or other appropriate words designated by the
Lessor, with appropriate changes thereof and additions thereto as
from time to time may be required by law or reasonably reguested in
order to protect the title of the Lessor to the Units and the rights
of the Lessor under this Lease. The Lessee will not place any such
Unit in operation or exercise any control or dominion over the same




until such words shall have been so marked on both sides thereof

and will replace promptly any such words which may be removed, de-
faced or destroyed. The Lessee will not change or permit to be

changed the identifying number of any Unit except in accordance

with a statement of new numbers to be substituted therefor, which
statement shall previously have been filed with and approved by the
Lessor and filed, recorded and deposited by the Lessee in all public
offices where such filing, recordation or deposit shall then be
reasonably required or reasonably deemed approprlate by Lessor in order
to protect the rights of Lessor.

Except as prov1ded in the immediately preceding paragraph,
the Lessee will not allow the name of any person, association or
corporation to be placed on any Unit as designation that might be
interpreted as a claim of ownership, provided, however, that the
Lessee may allow the Units to be lettered with the names or initials
or other insignia customarily used by the Lessee on railroad equip-
ment used by it if of the same or a similar type for convenience
- 0f identification of its respective rights to use the Units as per-
mitted under this Lease.

7. TAXES. The rentals and other amounts otherwise required
to be borne by the Lessee under this Lease are exclusive of all
present and future taxes, assessments, fees, duties and charges,
(hereinafter called "Imposts"), levied and imposed by the United

tates or Canada, any state, governmental unit, agency, instrumen-
tality or other taxing jurisdiction thereof: :

(i) with respect to this Lease;

(ii) upon any Unit or Units or any interest of the Lessor

and the Lessee therein;
) ,

(iii) upon or on account of the sale, purchase, lease,
transfer, ownership, possession, use, operation, maintenance,
registration, delivery or return of the Unit or Units to or by
the. Lessor or the Lessee, excepting that the Lessee shall not
be liable for any taxes resulting from any sale or other dispo-
sition of the Units by the Lessor.

(iv) on account of or measured by the earnings or gross
receipts arising from the ownership, lease, possession or use of
the Unit or Units, or the value added thereto, other than taxes
imposed on or measured by the net income of the Lessor or with-
holding taxes with respect to rental or other payments hereunder,
except any such net income tax which is in substitution for, or
relieves the Lessee from the payment of, any tax or other charge

which the Lessee would otherwise be obligated to bear under this
Section 7.

The Lessee shall bear the burden and make timely remittances to
appropriate tax collectors of all such Imposts and file
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timely, with each appropriate taxing jurisdiction, all returns, state-
ments and reports legally required with respect thereto, and shall
bear the burden of and remit any interest, fines and penalties exacted
because of the Lessee's failure to discharge timely the Lessee's obli-
gations hereunder. 1In addition, the Lessee shall indemnify and hold
the Lessor harmless from all taxes imposed under the laws of the
United States or Canada, or any state, governmental unit, agency,
instrumentality or taxing jurisdiction thereof incurred by the Lessor
by virtue of the Lessee's: payment of any such Imposts, fines, interest,
penalties or charge.

The Lessee shall not be required to remit to any taxing
jurisdiction any Impost, when remittance may not legally be with-
held, if and so long as the Lessee shall in good faith, with due
diligence, and by appropriate judicial or administrative proceedings,
contest the validity, applicability, or amount thereof; provided,
however, no Impost shall be judicially or administratively contested
without the prior concurrence of the Lessor, which concurrence shall
not unreasonably be withheld.

The Lessee shall, whenever reasonably requested by the

. Lessor, submit.to the Lessor copies of returns, statements, reports,
- billings, and remittances, or furnish other evidence satisfactory to

the Lessor, of the Lessee's performance of its duties under this
Section 7, provided the Lessor shall pay any significant costs of
the Lessee in preparing and delivering such evidence. The Lessee
shall also furnish, promptly upon request, such data relating to any

_Unit or Units as the Lessor reasonably may require to permit the

Lessor's compliance with the requirements of any taxing jurisdiction.

.To the extent that the Lessee may be prohibited by law
from performing in its own name the duties imposed on the Lessee
by this Section 7, the Lessor hereby authorizes the Lessee to act
in the name and on behalf of the Lessor; provided, however, that the
Lessee shall indemnify and hold the Lessor harmless from and against
any and all claims, costs, expenses, damages, losses and liabilities
incurred in connection therewith, as a result of, or incident to
any action by the Lessee pursuant to this authorization. In the event
that, during the term of this Lease, Lessee becomes liable for the
payment of any Impost, pursuant to this Section 7, such liability
shall continue, notwithstanding the expiration of this Lease, until
all such Imposts are paid by Lessee.

8. 'PAYMENT FTOR CASUALTY OCCURRENCES. Whenever any Unit
shall be or become worn out, lost, stolen, destroyed or irreparably
damaged, or permanently rendered unfit from any cause whatsoever,
or taken or reqguisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences)
during the term of this Lease, the Lessee shall, within




30 days after it shall have been determined that such Unit has
suffered a Casualty Occurrence, notify the Lessor with respect
thereto. On the rental payment date next succeeding such notice,
- the Lessee shall pay to the Lessor an amount equal to the accrued
rental for such Unit to such rental payment date plus a sum equal
to the Casualty Value of such Unit as of such rental payment date
in accordance with the schedule set out below. Upon the making
of such payment by the Lessee in respect of any Unit, the rental
. for such Unit shall cease to accrue as of the date of such payment,
the term of this Lease as to such Unit shall terminate and title
to such Unit shall remain in the Lessor.

Whenever any Unit shall suffer a Casualty Occurrence after
termination of this Lease and before such Unit shall have been re-
turned in the manner provided in Section 14 hereof, the Lessee
shall, promptly after it shall have determined that such Unit has
suffered a Casualty Occurrence, notify the Lessor with respect there-
to and pay to the Lessor an amount equal to the Casualty Value of
such Unit as of the rental payment date next preceding such Casualty
Occurrence. Upon the making of any such payment by the Lessee in '
respect of any Unit, title to such Unit shall remain in the Lessor.

The Casualty Value of each Unit as of any rental payment date shall
be that dollar amount per Unit as is set forth in the following
schedule opposite the rental payment date:

(See Schedule on following pages)



After Rental
Payment Dated

4/1/75
5/1/75
6/1/75
f/1/75
8/1/75
9/1/75
10/1/75
11/1/75
12/1/75
- 1/1/76
2/1/76
3/1/76
4/1/76
5/1/76
6/1/76
7/1/76
8/1/76
9/1/76
10/1/76
11/1/76
12/1/76
1/1/77
2/1/717
3/1/77

4/1/77

SCHEDULE OF CASUALTY VALUES

After Rental

Amount per Unit Payment Dated Amount per Unit
$ 18,337.50 5/1/77 $ 17,400.00
18,300.00 6/1/77 17,362.50
18,262.50 7/1/77 17,325.00
18,225.00 8/1/77 17,287.50
- 18,187.50 9/1/77 17,250.00
18,150.00 10/1/77 17,212.50
18,112.50 11/1/77 117,175.00
18,075.00 12/1/77 17,137.50
18,037.50 1/1/78 17,100.00
18,000.00 2/1/78 17,062.50
17,962.50 3/1/78 17,025.00
17,925.00 4/1/78 116,987.50
17,887.50 5/1/78 16,950.00
17,850.00 6/1/78 16,912.50
17,812.50 7/1/78 16,875.00
' 17,775.00 8/1/78 16,837.50
17,737.50 9/1/78 16,800.00
17,700.00 10/1/78 16,762.50
17,662.50 11/1/78 16,725.00
17,625.00 12/1/78 16,687.50
17,587.50 1/1/79 16,650.00
17,550.00 2/1/79 16,612.50
17,512.50 3/1/79 16,575.00
17,475.00 4/1/79 16,537.50
17,437:50 5/1/79 16,500.00



SCHEDULE OF CASUALTY VALUES

After Rental - After Rental

Payment Dated Amount per Unit Payment Dated Amount per Unit
6/1/79 $ 16,462.50 7/1/81 $ 15,525.00
7/1/79 16,425.00 8/1/81 15,487.50
8/1/79 16,387.50 9/1/81 15,450.00
9/1/79 16,350.00 10/1/81 15,412.50

10/1/79 16,312.50 11/1/81 15,375.00

11/1/79 16,275.00 12/1/81 15,337.50

12/1/79 16,237.50 1/1/82 15,300.00
1/1/80 16,200.00 2/1/82 15,262.50
2/1/80 16,162.50 3/1/82 1 15,225.00
3/1/80 16,125.00 4/1/82 15,187.50
4/1/80 16,087.50 "5/1/82 15,150.00
5/1/80 16,050.00 6/1/82 15,112.50
6/1/80 16,012.50 7/1/82 15,075.00
7/1/80 15,975.00 8/1/82 15,037.50
8/1/80 15,937.50 9/1/82 15,000.00
9/1/80 15,900.00 10/1/82 14,874.17

10/1/80 15,862.50 11/1/82 14,748.34

11/1/80 15,825.00 12/1/82 14,622.51

12/1/80 15,787.50 1/1/83 14,496.68
1/1/81 15,750.00 2/1/83 14,370.85
2/1/81 15,712.50 3/1/83_ 14,245.02
3/1/81 15,675.00 4/1/83 14,119.19
4/1/81 15,637.50 5/1/83 13,993.36
5/1/81 15,600.00 6/1/83 13,867.53
6/1/81  15,562.50 7/1/83 13,741.70



SCHEDULE OF CASUALTY VALUES

After Rental

Payment Dated ' Amount per Unit
8/1/83 $ 13,615.87
9/1/83 13,490.04

10/1/83 13,364.21

11/1/83 . - 13,238.38

12/1/83 ©13,112.55
1/1/84 12,986.72
.2/1/84 12, 860. 89
3/1/84 12,735.06
4/1/84 - 12,609.23
s/1/8¢4 12,483.40
6/1/84 ~f;'. C 12,357.57
71788 12,231.74
8/1/84 o 12,105.91
9/1/84 11,980.08

10/1/84 11,854.25°

11/1/84 11,728.42

12/1/84 11,602.59
1/1/85 11,476.76
2/1/85 ‘ 11,350.93
3/1/85 11,225.10
4/1/85 11,099.27
5/1/85 10,973. 44
6/1/85 10,847.61
7/1/85 10,721.78
8/1/85 . 10,595.95

After Rental

Payment Dated Amount per Unit
9/1/85 $ 10,470.12
10/1/85 10,344.29
11/1/85 10,218.46
12/1/85 10,092.63
1/1/86 9,966.80
2/1/86 9,840.97
3/1/86 9,715.14
4/1/86 | 9,589.31
5/1/86 ' . 9,463.48

6/1/86 B ) 9,337.65»-'
T 9/1/86 R 9,211.52
s/1/86  ° 9,085.99
9/1/86 - 8,960.16
10/1/86 | 8,834.33
11/1/86 8,708.50
12/1/86 . . 8,582.67
1/1/87 ' 8,456.84
2/1/87 | 8,331.01
3/1/87 8,205.18
4/1/87 | 8,079.35
5/1/87. | 7,953.52
6/1/87 . 7,827.69
7/1/87 7,701.86
8/1/87 7,576.03

9/1/87 | 7,450.20



SCHEDULE OF CASUALTY VALUES

After Rental
Payment Dated

10/1/87
11/1/87
12/1/87
1/1/88
2/1/88
3/1/88
4/1/88
5/1/88
6/1/88
7/1/88
8/1/88
9/1/88
10/1/88
11/1/88

12/1/88

Amount per Unit

$

7,324.37

7,198.54

7,072.71

6,946.88

6,821.05

. 6,695.22

6,569.39

6,443.56

6,317.73°

6,191.90 .

6,066.07
5,940.24
5,814.41
5,688.58

5:562.75

After Rental
Payment Dated

1/1/89
2/1/89
3/1/89
'4/1/89
5/1/89
6/1/89
7/1/89
8/1/89

9/1/89_;'

'10/1/89
11/1/89
12/1/89

1/1/90
2/1/90
3/1/90

Amount per Unit

$

5,436.92
5,311.09
5,185.26
5,059.43
4,933.60
4,807.77
4,681.94

4,556.11

. . 4,430.28

4,304.45
1,178.62
4,052.79
3,926.96

3,801.13

3,675.30



The Casualty Value of each Unit described in Schedule B hereto
as of any rental payment date shall be that dollar amount per

Unit as is set forth in the following schedule opposite the ren-
tal payment date:

(See Schedule on following pages)



After Rental
Payment Dated -

7/1/75
8/1/75
9/1/75
10/1/75
11/1/75
12/1/75
1/1/75
2/1/75

3/1/75

4/1/76'

l>5/l/76

6/1/76

7/1/76

8/1/76

9/1/76
10/1/76
11/1/76
12/1/76

1/1/76

2/1/76

3/1/76

4/1/717

5/1/77

6/1/77

7/1/77

SCHEDULE OF CASUALTY VALUES

Amount per Unit

$ 18,337.50

18,300.00
18,262.50

18,225.00

- 18,187.50

18,150.00
18,112.50
18,075.00

18,037.50

'18,000. 00

17,962.50 - .~

17,925.00
17,887.50

17,850.00

17,812.50
17,775.00
17,737.50
17,700.00
17,662.50
17,625.00
17,587.50
17,550.00
17,512.50
17,475.00

17,437.50

After Rental

Payment Dated Amount per Unit
8/1/77 $ 17,400.00
9/1/77 17,362.50

10/1/77 17,325.00

11/1/77 17,287.50

12/1/77 17,250.00
1/1/77 - 17,212.50
2/1/77 17,175.00
3/1/77 ' 17,137.50
4/1/78 17,100.00

'5/1/78 - 17,062.50

Cer1/78 . 17,025.00
7/1/78 o 16,987.50
8/1/78 16,950.00
9/1/78 ' 16,912.50

10/1/78 . 16,875.00

11/1/78 : . 16,837.50

12/1/78 _ 16,800.00
1/1/78 16,762.50
2/1/78 16,725.00
3/1/78 . 16,687.50
4/1/79 16,650.00
5/1/79 16,612.50
6/1/79 16,575.00
7/1/79 16,537.50
8/1/79 16,500.00

- 11 -



SCHEDULE OF CASUALTY VALUES

After Rental

Payment Dated Amount per Unit
9/1/79 $ 16,462.50
10/1/79 16,425.00
11/1/79 16,387.50
12/1/79 ﬁ . 16,350.00
1/1/79 16,312.50
2/1/79 16,275.00
‘3/1/79 _ ©16,237.50
4/1/80 ' 16,200.00
5/1/80 16,162.50
6/1/80 16,125.00
7/1/80 ' | ~ 16,087.50
8/1/80 16,050.00
9/1/80 16,012.50
10/1/80 15,975.00
11/1/80 15,937.50
12/1/80 15,900.00
1/1/80 A' 15,862.50
2/1/80 15,825.00
3/1/80 15,787.50
4/1/81 15,750.00
5/1/81 15,712.50
6/1/81 | 15,675.00
7/1/81 15,637.50
8/1/81 - 15,600.00
9/1/81 ©15,562.50

After Rental

Payment Dated Amount per Unit
10/1/81 $ 15,525.00
11/1/81 15,487.50
12/1/81 15,450.00
1/1/81 15,412.50
2/1/81 15,375.00
3/1/81 | 15,337.50
4/1/82 15,300.00
5/1/82 15,262.50
6/1/82 15,225.00
7/1/82 , | 15,187.50
8/1/82 15,150.00
9/1/82 15,112.50
10/1/82 15,075.00
11/1/82 15,037.50
12/1/82 15,000.00
1/1/82 - 14,874.17
2/1/82 | 14,748.34
3/1/82 14,622.51
4/1/83 14,496.68
5/1/83 14,370.85
6/1/83 14,245.02
7/1/83 | 14,119.19
8/1/83 13,993.36
9/1/83 13,867.53

10/1/83 13,741.70



SCHEDULE ' OF CASUALTY VALUES

After Rental - | After Rental
Payment Dated Amount per Unit Payment Dated Amount per Unit
11/1/83 $ 13,615.87 12/1/85 $ 10,470.12
12/1/83 13,490.04 1/1/85 10,344.29
1/1/83 13,364.21 2/1/85 10,218.46
2/1/83 13,238.38 3/1/85 110,092.63
371783 13,112.55 4/1/86 9,966.80
4/1/84 12,986.72 5/1/86 9,840.97
'5/1/84 _ ~ 12,860.89 6/1/86 | 9,715.14
6/1/84 12,735.06 7/1/86 '9,589.31
7/1/84 - 12,609.23 8/1/86 .. . 9,463.48
' 8/1/84 -;;-i; '12,483.4o>'»,v_"; 9/1/86~ L '_' -ui:=9,337.65'
“9/1/84 . 12,357.57 . 10/1/86 - 9,211.82
10/1/84 12,231.74 11/1/86. - 9,085.99
11/1/84 o 12,105.91 12/1/86 | 8,960.16
12/1/84 11,980.08 1/1/86 | 8,834.33
1/1/84 11,854.25 2/1/86 | 8,708.50
2/1/84 11,728. 42 3/1/86 " 8,582.67
3/1/84 | 11,602.59 as1/87 | 8,456.84
4/1/85 11,476.76  5/1/87 8,331.01
5/1/85 11,350.93 6/1/87 8,205.18
6/1/85 11,225.10 7/1/87 | 8,079.35
7/1/85 11,099.27 8/1/87 7,953.52
8/1/85 10,973. 44 9/1/87 7,827.69
9/1/85 10,847.61 10/1/87 7,701.86
10/1/85 10,721.78 11/1/87 7,576.03

11/1/85 + 10,595.95 12/1/87 7,450.20



SCHEDULE OF CASUALTY VALUES

After Rental
Payment Dated

Amount per Unit

After Rental

Payment Dated Amount per Unit

1/1/87
2/1/87
3/1/87
4/1/88
5/1/88
6/1/88
7/1/88
8/1/88
9/1/88
10/1/88
11/1/88
12/1/88
1/1/88
2/1/88
3/1/88

$

14 -

7,324.37 4/1/89 $ 5,436.92
7,198.54 5/1/89 5,311.09
7,072.71 6/1/89 5,185.26
6,946.88 7/1/89 ' 5,059.43
6,821.05 8/1/89 4,933.60
6,695.22 9/1/89 4,807.77
6,569.39 10/1/89 4,681.94
6,443.56 11/1/89 4,556.11
6,317.73 12/1/89 - 4,430.28.

6,191.90 1/1/89 '4,304.45
6,066.07 2/1/89 4,178.62
5,940.24 3/1/89 4,052.79
5,814.41 4/1/90 3,926.96
5,688.58 5/1/90 3,801.13
5,562.75 6/1/90 3,675.30



Except as hereinabove in this Section 8 provided, the
Lessee shall not be released from its obligations hereunder in
the event of, and shall bear the risk of, any Casualty Occurrence

to any Unit after delivery to and acceptance thereof by the Lessee
hereunder.

Any damage payments from others, any condemnation payments
and any net insurance proceeds in respect of insurance carried by
or on behalf of the Lessee, received by the Lessor in respect of
Units suffering a Casualty Occurrence (all hereinafter collectively
referred to as Recoveries), shall be deducted from the amounts
payable by the Lessee to the Lessor in respect of Casualty Occur-
rences pursuant to this Section 8. The excess of such condemnation
payments, if any, after deduction of payments received from the
Lessee in respect of Casualty Occurrences, shall belong to the Les-
sor and the excess of such damage payments or net insurance proceeds,
after deduction of payments received from the Lessee in respect
of Casualty Occurrences, shall belong to the Lessor. If the Lessor
shall receive any such Recoveries after the Lessee shall have made
payments pursuant to this Section 8 without deduction for such Re-
_coveries, the Lessor shall pay such Recoveries to the. Lessee up to
‘an amount-eqgual to the. Casualty Value with respect to a Unit paid by
" the Lessee- and any balance of such. Recoveries (except any balance of
‘damage payments or net insurance proceeds, which shall be paid to
the Lessee) shall remain the property of the Lessor. . All proceeds
of insurance received by the Lessor in respect of insurance carried
on any Unit or Units not suffering a Casualty Occurrence shall be paid
to the Lessee upon proof satisfactory to the Lessor that any damage
to such Unit. in respect of which such proceeds were paid has been
fully repaired.

9. INSURANCE. The Lessee will cause to be carried and
maintained for the benefit of the Lessor policies of insurance on
the Units subject to this Lease insuring the Lessor against loss or
damage resulting from risks comparable to those risks insured against
by the Lessee on other cars owned or leased by the Lessee, in an
amount at ' least equal to the Casualty Value from time- to time of
such Units; provided, however, that the Lessee may self insure to
the same extent that i1t does with respect to other similar equipment
owned by it. Subject to the proviso set forth in the immediately
preceding sentence, the Lessee will pay the premiums of such insurance
and deliver to the Lessor at least once in every year, a certificate
signed by a responsible officer of the Lessor (i) stating that
insurance is in effect as to such Units and showing the amount or
amounts thereof and (ii) naming the insurer or insurers. If the
Lessee shall fail to maintain such insurance, the Lessor may (but
shall be under no obligation so to do) cause the Units to be insured
in such amount as the Lessor shall deem advisable for its protection
and may demand and recover from the Lessee the premiums on such in-
surance plus any expense incurred by the Lessor in order to pay such
premiums.
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9a. ANNUAL REPORTS: ETC. On or before April 1 in each
year, commencing with the year 1976, the Lessee will furnish to the
Lessor, in such number of counterparts or copies as may reasonably
be requested, a certificate of a responsible officer of the Lessee,
dated as of the preceding December 31, (i) showing the amount, de-
scription and numbers of all Units then subject to this Lease, the
amount, description and numbers of all Units that may have suffered
a Casualty Occurrence during the 12-month period ending on such
December 31 (or during the period commencing on the date of this
Lease and ending on December 31, 1975 in the case of the first such
certificate) and such other information regarding the condition and
state of repair of the Units as the Lessor may reasonably request
and (ii) stating that, in the case of all Units repaired or repainted
during such period, the markings required by Section 6 hereof have
been preserved or replaced. The Lessor shall have the right at its
sole cost, risk and expense, by its agents, but shall not be under
any obligation and shall not incur any liability or obligation by
reason of its failure, to inspect the Units and the records of the
Lessee with respect thereto at such reasonable times as the Lessor
- may request during the continuance of this Lease.

"The Lessee will also furnish to the Lessor promptly upon
the sending, making available, or filing of the same, all such reports
and financial statements as the Lessee shall send or make available
to its stockholders and from time to time such other information
as the Lessor may reasonably request, provided the Lessor shall
reimburse the Lessee for any significant costs of preparing and
‘delivering such other information.

10. DISCLAIMER OF WARRANTIES: COMPLIANCE WITH LAWS,
RULES AND REGULATIONS: MAINTENANCE: INDEMNIFICATION: REPRESENTA-
TIONS AND WARRANTIES. THE LESSOR MAKES NO WARRANTY OR REPRESENTA-
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TION, EITHER BXPRESS OR IMPLIED, AS TO THE DESIGN OR CONDITION OF,
OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN,
THE UNITS DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSOR MAKES

NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS FOR ANY
PARTICULAR PURPOSE OR AS TO ITS TITLE TO THE UNITS OR ANY COMPONENT
THEREQOF, OR LESSEE'S RIGHT TO QUIET ENJOYMENT THEREOF, OR ANY OTHER
MATTER WHATSOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN

. THE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE; but the.
Lessor hereby irrevocably appoints and constitutes the Lessee its
agent and attorney-in-fact, during the term of this Lease so long

as an Event of Default shall not have occurred and be continuing,

to assert and enforce from time to time, in the name of and for

the account of the Lessor and/or the Lessee, as their interests

may appear, at the Lessee's sole cost and expense, whatever claims
and rights the Lessor may have against the manufacturer of the

Units or of the components thereof. The Lessor shall have no
responsibility or liability to the Lessee or any other person with
respect to any of the following: (i) any liability, loss or damage
caused or- alleged to be caused directly or indirectly by any Units
or by any inadequacy thereof or deficiency or defect therein or by
any other circumstances in connection therewith; (ii) -the use,
~operation or performance of any Units or any risks relating there-
to; (iii) any interruption of service, loss of business or antici- .
pated profits or consequential damages;. or (iv) the delivery, opera-
tion, servicing, maintenance, repair, improvement or replacement '
of any Units. The Lessee's acceptance of delivery of the Units

as set forth in Section 2 is conclusive evidence as between the
Lessee and the Lessor that all Units are in all the foregoing respects
satisfactory to the Lessee, and the Lessee will not assert any claim
of any nature whatsoever against the Lessor based on any of the
foregoing matters.

The Lessee agrees, for the benefit of the Lessor, to
comply in all respects with all laws of the jurisdictions in which
operations involving any Unit subject to this Lease may extend,
with the Interchange Rules:  of the-Association of. American Rail--
roads, if applicable, and with all lawful rules of the Department
of Transportation, and the Transport Commission.and the Interstate
Commerce Commission, if applicable, and any other legislative,
executive, administrative or judicial body or officer exercising
any power or jurisdiction over any such Unit, to the extent such
laws and rules affect the operation or use of such Unit; and the
Lessee shall and does hereby indemnify the Lessor and agrees to
hold the Lessor harmless from and against any and all liability
that may arise from any infringement or violation of any such laws
or rules by the Lessee, the Lessee's employees or any other person.
In the event that such laws or rules require the alteration of any
Unit or in case any equipment or appliance on any such Unit shall
be required to be changed or replaced, or in case any additional
or other equipment or appliance is required to be installed on
such Unit in order to comply with such laws and rules, the Lessee




agrees to make such alterations, changes, additions and replacements
at its own expense and to use, maintain and operate such Unit in
full compliance with such laws and rules so long as such Unit is
subject to this Lease; provided, however, that the Lessee may, in
good faith, contest the validity or application of any such law or
rule in any reasonable manner which does not, in the opinion of

the Lessor, adversely affect the property or rights of the Lessor
hereunder.

The Lessee agrees that, at its own cost and expense, it
will maintain and keep each Unit (including any parts installed on
or replacements made to any Unit and considered an accession there-
to as hereinbelow provided) which is subject to this Lease in good
order and repair, suitable for use in unrestricted interchange
and each Unit shall be returned to Lessor at the termination of
the Lease in such condition, reasonable wear and tear excepted. Said
maintenance shall include, but not be limited to maintenance of
all interior devices existing in the Units in good working order
and the maintenance of the interior lining in the Units in condltlon
appropriate for the service to which the Units may be assigned.
Except for alterations or changes required by law, Lessee shall not,’

"without the prior written approval of Lessor, effect any permanent
"~ structual change in the design, constructlon or body of the Units .
-or appurtenances thereto. :

Any and all additions to any Unit and any and all parts
installed on or replacements made to any Unit shall be considered
accessions to such Unit and, without cost or expense to the Lessor,
there shall immediately be vested in the Lessor the same interests
in such accessions as the interests of the Lessor in such Unit.

The Lessee may make alterations or modifications to any Unit so
long as they do not affect the value of such Unit adversely.

The Lessee agrees to indemnify and save harmless the Lessor

‘against any charge, claim, damage, injury, expense; loss or liability

(including but not. limited to. strict liability imposed by statute or
rule of law, - counsel fees and expenses, patent liabilities, penalties
and interest) which the Lessor may incur in any manner by reason of
entering into or performing this Lease or any of the instruments or
agreements referred to herein or contemplated hereby or the ownership
of, or which may arise in any manner out of or as the result of the
acquisition, purchase, use, operation, condition, delivery, rejection,
storage or return of, any Unit while subject to this Lease or until no
longer in the possession of or stored by the Lessee in accordance with
the terms hereof, whichever is later, and to indemnify and save
harmless the Lessor against any charge, claim, damage, injury, ex-
pense, loss or liability (including but not limited to strict lia-
bility imposed by statute or rule of law, counsel fees and expenses)
on account of any accident in connection with the operation, use,
condition, possession or storage of any Unit resulting in damage to
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property, or injury to or death of any person. The indemnities
contained in this paragraph shall survive payment of all other obli-
gations under this Lease and the termination of this Lease.

The Lessee agrees to prepare and deliver to the Lessor
within a reasonable time prior to the required date of filing (or,
to the extent permissible, file on behalf of, and furnish a copy to,
the Lessor) any and all reports known by the Lessee to be required
- to be filed by the Lessor, or requested by the Lessor to be filed,
with any Federal, state or other regulatory authority by reason of
the ownership by the Lessor of the Units or the leasing of the
Units to the Lessee.

The Lessee represents and warrants to and for the benefit
of the Lessor that:

~A. The Lessee is a corporation legally incorporated,
validly existing and in good standing under the laws of the
Dominion of Canada with full power (corporate and other) to
enter into this Lease, and the Lessee is duly qualified to do
business as a foreign corporation and is in good standing
under the laws of the State of Illinois and such-other states
or jurisdiction where the nature of its business ox the ownershlp
of 1ts pr0pert1es requires. such,quallflcatlon,__ .

B. This Lease has been duly authorlzed,.executed and
delivered by the Lessee and it constitutes a valid, legal
and binding agreement of the Lessee, enforceable in accordance
with its terms;

C. No approval is required from any public regulatory
body with respect to the entering into or performance of this
Lease;

D. The entering into and performance of this Lease will
not result in any breach of, or constitute a default under,
any indenture, mortgage, deed. of trust, bank lcoan or credit -
agreement or other agreement or instrument to which the Lessee
is a party or by which it may be bound, nor will such action
result in a violation of the provisions of the certificate
of incorporation or the by-laws of the Lessee or any statute
or any order, rule or regulation of any court or governmental

agency or body having jurlSdlCtlon over the Lessee or any of
its properties;

E. No mortgage, deed of trust or other lien of any
nature whatsoever (other than such as may be created by the
Lessor) which now covers or affects, or which may hereafter
cover or affect, any property or interest therein of the
Lessee, now attaches or hereafter will attach to the Units
or in any manner affects or will affect adversely the Lessor's



right, title and interest therein; and

F. ©No proceedings are pending or threatened against the
Lessee before any court or governmental agency or body which
would materially adversely affect the Lessee's condition or
operations so as to materially adversely affect the Lessee's
ability to perform its obligations hereunder; and

G. Lessee has delivered an opinion of Frank Kennerly,
Solicitor for Lessee, to Lessor, addressed to the Lessor,
in scope and substance satisfactory to the Lessor to the
effect set forth in clauses A through F in this Section 10.

11. DEFAULT.. If, during the continuance of this Lease,
one or more of the follow1ng events (hereinsometimes called Events
- of Default) shall occur:

A. The Lessee shall default in the payment of any part
of the rental provided for in Section 3 or 17 hereof or in
the payment of any part of the Casualty Value of any Unit pro-
vided for 1n Sectlon 8 hereof- or -

, - B.: The Lessee-shall make or. permlt any a531gnment or
" transfer of-this Lease or any sublease or use of any of the
Units otherwise than as permitted by Section 13 hereof; or

" C. The Lessee shall default in the observance or per-

- formance of any other of the covenants, conditions and agree-
ments on the part of the Lessee contained herein and such de-
fault shall continue for 15 days after written notice from -
the Lessor to the Lessee specifying the default and demanding
that the same be remedied; or

D. Any representation. or warranty made by the Lessee
herein or in any document or certificate furnished the Les-
sor in connection herewith or pursuant hereto shall prove
to be incorrect as of the time when made in any material re--
spect unless the same shall be remedied without any damage
to the Lessor within 15 days after written notice thereof to
the Lessee; or

E. The Lessee shall default (as principal or guarantor
or other surety) in the payment of any principal of or premium,
if any, or interest on any indebtedness in respect of borrowed
money or in the observance or performance of any of the covenants,
conditions or agreements contained in any evidence of such
indebtedness or of any mortgage, indenture or other agreement
relating thereto, and such default shall result in such indebted-
ness becoming or being declared due and payable prior to the
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date on which it would otherwise become due and payable, ex-
cept that such default shall not constitute an Event of De-
fault hereunder unless at the time of such default at least

25% in number of the aggregate of (i) all evidences of such
indebtedness or other agreements relating thereto and (ii)

all leases providing for aggregate rental payments over the
term thereof, from the Lessee to a lessor, include, as an event
or events of default thereunder, a default or defaults of the
same or similar kind provided for in this subparagraph E and/or
subparagraph F below; or

F. The Lessee shall default in the payment of rent under
any lease which provides for payments from Lessee to a lessor,
or the Lessee shall default in the observance or performance
of any of the covenants, conditions or agreements contained
in such a lease and such default shall result in such lease
being declared in default or such lessor exercising any of its
remedies thereunder, except that such default shall not con-
stitute an Event of Default hereunder unless at the time of
such default at least 25% in number of the aggregate of (i)
all evidences of such indebtedness or other agreements relating
thereto and (ii) all leases providing for rental payments from
the Lessee to a lessor include, as an event or events of de-
fault thereunder, a default or defaults of the same or similar
kind provided for in this subparagraph F and/or subparagraph E
above; or :

G. The Lessee shall consent to the appointment of a
receiver, trustee or liquidator of itself or of a substantial
part of its property, or the Lessee shall admit in writing
its inability to pay its debts generally as they come due,
or shall make a general assignment for the benefit of creditors,
or the Lessee shall file a voluntary petition in bankruptcy
or a voluntary petition or an answer seeking reorganization
in a proceeding under any bankruptcy laws (as now or hereafter
in effect) or an answer admitting the material allegations of
a petition filed against the Lessee in any such proceeding,
or the Lessee shall by voluntary petition, answer or consent, -
seek relief under the provisions of any other now existing
‘or future bankruptcy or other similar law providing for the
reorganization or winding-up of corporations, or providing
for an agreement, composition, extension or adjustment with
its creditors; or :

H. 2An order, judgment or decree shall be entered by
any court or governmental agency of competent jurisdiction
appointing, without the consent of the Lessee, a receiver,
trustee or liquidator of the Lessee or of any substantial
part of its property, or any substantial part of the property



of the Lessee shall be sequestered, and any such order, judgment
or decree of appointment or sequestration shall remain in force
undismissed, unstayed or unvacated for a period of 30 days

after the date of entry thereof; or "

I. A petition against the Lessee in proceeding under
the Federal bankruptcy laws or other insolvency laws (as now
or hereafter in effect) shall be filed and shall not be with-
drawn or dismissed within 30 days thereafter, or if, under the
provisions of any law providing for reorganization or winding-
up of corporations which may apply to the Lessee, any court
of competent jurisdiction shall assume jurisdiction, custody
or control of the Lessee or of any substantial part of its
property and such jurisdiction, custody or control shall re-
main in force unrelinquished, unstayed or unterminated for a
period of 30 days;

then, in-any such case, ‘the Lessor, at its option, may:

(a) proceed by appropriate court action or actions, either
at law or in equity, to enforce performance by the Lessee of
the applicable covenants of this Lease or to recover damages
for the breach thereof, including net after-tax losses of all
Federal income and other tax benefits to which the Lessor
would otherw1se be: entltled under thlS Lease, or

(b) ‘by notice in: wrltlng to the Lessee termlnate this
Lease whereupon all rights of the Lessee to the use of the
Units then subject to this Lease shall absolutely cease and
determine as though this Lease had never been made, but the
Lessee shall remain liable as hereinafter provided; and there-
upon the Lessor may by its agents enter upon the premises of
the Lessee or other premises where any of the Units may be
and take possession of all or any of the Units and thenceforth
hold, possess and enjoy the same free from any right of the
Lessee, its successors or-.assigns, to use the Units for any
. purposes. whatever; but the Lessor shall, nevertheless, have

a right to recover from the Lessee any and all amounts which
under the terms of this Lease may be then due or which may
have accrued to the date of such termination (computing the
rental for any number of days less than a full rental period
by multiplying the rental for such full rental period by a
fraction of which the numerator is such number of days and
the denominator is the total number of days in such full ren-
tal period) and also to recover forthwith from the Lessee

(i) as damages for loss of the bargain and ‘not as a penalty,
a sum, with respect to each Unit, which represents the excess
of (x) the present value, at the time of such termination,

of the entire unpaid balance of all rentals for such Unit
which would otherwise have accrued hereunder from the date

of such termination to the end of the term of this Lease as
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to such Unit over (y) the then present value of the rentals
which the Lessor reasonably estimates to be obtainable for
the Unit during such period, such present value to be com-
puted in each case on the basis of a 10% per annum discount,
compounded monthly from the respective dates upon which
rentals would have been payable hereunder had this Lease not
been terminated, (ii)any damages and expenses, including
reasonable attorneys' fees, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
‘covenant or covenants of this Lease and (iii) .an amount
which, after deduction of all taxes required to be paid by
the Lessor in respect of the receipt thereof under the laws
of the United States of America, Dominion of Canada or any
governmental unit, agency, instrumentality or other taxing
jurisdiction thereof, shall, in the reasonable opinion of
the Lessor, after considering all payments to be made
. hereunder to Lessor, cause the Lessor's net return under
this Lease to be equal to the net return that would have
been available to the Lessor if it had been entitled (at the
times and in the amounts that would otherwise have been
~allowable) to utilization of all or such portion of the ADR
" . peduction (as defined in Section 17 hereof) which was lost,
not claimed, not available for claim or disallowed or recap-
tured in respect of a Unit as a result of the breach of one
or more of the- representations, warranties and covenants
made by the Lessee in Section 17 or any other provision of
this Lease, the inaccuracy of any statement in any letter or
document furnished to the Lessor by the Lessee, the termina-
tion of this Lease, the Lessee's loss of the right to use
‘such Unit or the sale or other disposition of the Lessor's
interest in such Unit after the occurrence of an Event of
Default. :

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative, and shall be
in addition to all other remedies in its favor existing at law or in
equity. The Lessee hereby waives any mandatory or other requirements
of law, now or hereafter in effect, which might limit or modify the
remedies herein provided, to the extent that such waiver is permitted
by law. The Lessee hereby waives any and all existing or future
claims to any offset against the rental payments due hereunder and
agrees to make rental payments regardless of any offset or claim which
may be asserted by the Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted
it hereunder upon the occurrence of any of the contingencies set
forth herein shall not constitute a waiver of any such right upon

the continuation or recurrence of any such contingencies or similar
contingencies.

12. Return of Units Upon Default. If this Lease shall




terminate pursuant to Section 11 hereof, the Lessee shall forwith
deliver possession of the Units then subject to this Lease to the
Lessor. Each Unit returned to the Lessor pursuant to this Section 12
shall (i) be in the same operating order, repair and condition that

it was in at the start of the term of this Lease, reasonable wear and
tear excepted, (ii) have attached or affixed thereto any special
device, rack or assembly considered an accession thereto and have
removed therefrom any special device, rack or assembly not so con-
sidered an accession thereto and (iii) meet the standards then in
effect under the Interchange Rules of the Association of American
Railroads, if applicable. For the purpose of delivering possession of
any Unit or Units to the Lessor as above required, the Lessee shall at
its own cost, expense and rlsk.

A. Forthwith and in the usual manner and at usual speed,
cause such Units to be transported to any international point
of interchange on the line of the Lessee as shall reasonably
be designated from time to time by the Lessor, and

B. Arrange for the Lessor to store such Units at the
risk of the Lessor for a period not exceeding 90 days on any
lines of railroad of the Lessee or premises of .the Lessee
reasonably approved by the Lessor until such Units have been
.sold, leased or otherwise disposed.of by the Lessor.

The assembling, delivery, storage and transporting of the Units
as hereinbefore provided shall be at the expense and risk of the
Lessee and are of the essence of this Lease, and upon application
to any court of equity having jurisdiction in the premises the
‘Lessor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to cause
the assembly, delivery, storage and transporting of the Units.
During any storage period, the Lessee will permit the Lessor or
any person designated by it, including the authorized represen-
tative or representatives of any prospectlve purchaser of any
Unit, to 1nspect the same.

Without in any Way limiting the obligation of the Lessee
under the foregoing provisions of this Section 12, the Lessee hereby
1rrevocably appoints the Lessor as the agent and the attorney of the
Lessee, with full power and authorlty, at any time while the Lessee
is obligated to deliver possession of any Unit to the Lessor, to
demand and take possession of such Unit in the name and on behalf of
the Lessee from whomsoever shall be at.the time in possession of
- such Unit. In connection therewith the Lessee .will supply the Lessor
with such documents as the Lessor may reasonably request.

13. Assignment; Possession and Use. This Lease and the
rentals and other sums due hereunder shall be assignable in any
manner whatsoever in whole or in part by the Lessor without the prior
written consent of the Lessee, but the Lessee shall be under no
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obligation to any assignee of the Lessor except upon written notice of
such assignment from the Lessor. All the rights of the Lessor here-
under shall inure to the benefit of the Lessor's assigns as if named
herein as the Lessor. Whenever the term Lessor is used in this Lease
it shall apply and refer to the Lessor and each assignee of the
Lessor. This Lease shall not be assignable in whole or in part by the
Lessee without the prior written consent of the Lessor. So long as no
Event of Default exists hereunder and the Lessee shall have fully
complied with all the provisions of this Section 13 and the third
paragraph of Section 17, the Lessee shall be entitled to the pos-
session of the Units, but only upon and subject to all the terms and
conditions of this Lease and only for use in international service
between the United States and Canada.

In addition to, and not in limitation of, any rights or
remedies which the Lessor might otherwise have, the Lessor shall
have the right to declare this Lease terminated in case of any
assignment or transfer of the Lessee's rights hereunder or in case
of any sublease or use of any of the Units otherwise than as per-
mitted by this Section 13. '

The Lessee, at its own expense, will as soon as possible
cause to be duly discharged any lien, charge, security interest or
other encumbrance (except as aforesaid and other than an encumbrance
resulting from claims against the Lessor not related to the ownership
or leasing of the Units or an encumbrance created by the Lessor) which
may at any time be imposed on or with respect to any Unit (including
any accession thereto) or the interest of the Lessor or the Lessee
therein. The Lessee shall not, without the prior written consent of
the Lessor, part with the possession or control of, or suffer or allow
to pass out of its possession or control, any of the Units, except to
the extent permitted by the provisions of this Section 13.

14. Return of Units Upon Expiration of Term. Upon the
expiration of the term of this Lease, the Lessee shall at its ’
own cost and expense upon at least thirty (30) days' notice prior
to the expiration of the term of this Lease with respect to any
Unit, deliver possession of such Unit to the Lessor bearing
Lessor's reporting marks at either Emerson, Manitoba; Windsor,
Ontario; or Coutts, Alberta as designated by the Lessor in the
said notice or at some other mutually agreeable point on the line
of the Lessee or at any other point outside Canada with the costs
to the point of delivery outside Canada from the closest of
Emerson, Manitoba; Windsor, Ontario; or Coutts, Alberta to be
borne by the Lessor provided that if the Lessor fails to give
such notice the Lessee may, at its discretion, deliver such Units
to the Lessor at Emerson, Manitoba; Windsor, Ontario; or Coutts,
Alberta or any combination thereof. In the event that Lessor
requests Lessee to store the Units or the Lessor fails to remove
any Unit from the line or storage area of the Lessee after delivery
as above, the Lessor shall pay the then-current storage charges
of the Lessee from the expiration of the term of this Lease with
respect to any Unit until such Unit is removed from the line or
storage area of the Lessee. The movement and storage of each
Unit.after the expiration of the term of this Lease shall be at the
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risk of the Lessor. ~Each Unit returned to the Lessor pursuant

to this Section 14 shall (i) be in the same operating order, repair
and condition as at the start of the term of this Lease with respect
“to such Unit, reasonable wear and tear excepted, (ii) have attached or
affixed thereto any special device, rack or assembly considered an
accession thereto and have removed therefrom any special device, rack
or assembly not so considered an accession thereto and (iii) meet the
standards then in effect under the Interchange Rules of the Associa-
tion of American Railroads, if applicable. The assembling, delivery,
storage and transporting of the Units as hereinbefore provided are of
the essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises the Lessor shall be entitled to a
decree against the Lessee requiring specific performance of the
covenants of the Lessee to so assemble, deliver, store and transport
the Units.

: 15. Recording and Expenses. At the request of Lessor,
the Lessee will, without expense to the Lessor, cause this Lease and
any assignments hereof to be filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c of the Interstate
Commerce Act, and deposited in the office of the Registrar General of
Canada (notice of such deposit to be forthwith thereafter given in the
Canada Gazette) pursuant to Section 86 of the Railway Act of Canada
and the Lessee will from time to time do- and perform any other act and
will execute, acknowledge, deliver, file, reregister, rerecord or
redeposit (and will refile, reregister, rerecord or redeposit whenever
required) any and all further instruments required by law or reason-
ably requested by the Lessor for the purpose of proper protection, to
the satisfaction of the Lessor, of the Lessor's interests in the Units
or for the purpose of carrying out the intention of this Lease.

The Lessee will promptly furnish to the Lessor evidence of
all such filing, registering, recording, depositing, refiling, reregis-
tering, rerecording and/or redepositing and an opinion or opinions
of counsel for the Lessee with respect thereto satisfactory to the
Lessor.

16. Interest on Overdue Rentals. Anything to the contrary
herein contained notwithstanding, any nonpayment of rentals and other
obligations due hereunder shall result in the obligation on the part
of the Lessee promptly to pay also an amount equal to 12% per annum
on the overdue rentals and other obligations for the period of time
during which they are overdue.

1l7. Federal Income Taxes. The Lessor, as the owner of
the Units, shall be entitled to all the deductions, credits and other
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benefits as are provided by the Internal Revenue Code of 1954, as
amended to the date hereof (hereinafter called the Code), to an owner
of property, including, without limitation, the maximum accelerated
depreciation deduction (hereinafter called the ADR Deduction) author-
ized under Section 167 of the Code utilizing the "class life" pre-
scribed in accordance with Section 167 (m) with respect to the Units.

) The Lessee agrees that neither it nor any corporation con-
trolled by it, in control of it, or under common control with it,
directly or indirectly, will at any time take any action or file any
returns or other documents inconsistent with the foregoing and that
each of such corporation will file such return, take such actions and
execute such documents as may be reasonable and necessary to facili-
tate accomplishment of the intent thereof. The Lessee agrees to keep
and make available for inspection and copying by the Lessor such
records as will enable the Lessor to determine whether it is entitled
to the full benefit of the ADR Deduction with respect to the Units.

Notwithstanding anything to the contrary contained in

Section 13 hereof, the Lessee represents and warrants that the Units-
will not be used predominantly outside the-United States within the
meaning of -Section 48 (a) of the Code (or any exception thereto)

and will be used by railroad companies; and this Lease 1is a lease for
Federal income tax purposes and that the Lessor, as the owner of the

Units, is entitled to all deductions, credits and other benefits as
are provided by the Code with respect to the Units. The Lessee will
maintain sufficient records to verify such use.

_ If the Lessor shall not be entitled for each of its taxable
years (or portions thereof) during which this Lease is in effect to
- the ADR Deduction with respect to any Unit (as a result of not being
allowed to the Lessor in the amounts and at the times the ADR De-
duction would otherwise have been allowed); and such loss of ADR
Deduction is caused by or is the result of any act, failure to act, -
event or reason whatsoever (other than (a) a failure by the Lessor
to make a timely claim for such ADR Deduction in the manner prescribed
by law, (b) a voluntary transfer by the Lessor without the consent of
the Lessee or legal title to any Unit or a disposition of or reduction
of its interest in such Unit other than as a result of any Casualty
Occurrence or Event of Default hereunder, and if such transfer by the
Lessor or disposition or reduction shall be the direct cause of such
loss, (c) if the Lessee shall have paid to the Lessor the Casualty
Value of any such Unit pursuant to Section 7 hereof, and (d) a change
in the tax law with respect to the ADR Deductlon subsequent to the
date that each Unit is settled for) including without limitation the
inaccuracy in law or in fact of the representations and warranties set
forth in the preceding paragraph of this Section 17 any statement in
any letter or document furnished to the Lessor by the Lessee in con-
nection with any application for a ruling of the Internal Revenue
Service or otherwise, any Event of Default under this Lease, any
Casualty Occurrence with respect to, or the sale, transfer, loss or
other disposition of any Unit then the Lessee shall pay to the Lessor,
as supplemental rent, the sum $16.00 per Unit per month.



For purposes of this Section 17, the term "Lessor" shall
include the "common parent corporation" and all other corporations
included in the affiliated group, within the meaning of Section 1504
of the Code, of which the Lessor is a member.

The indemnities contained in this Section 17 shall apply
whether or not any Unit is delivered hereunder. Except as other-
wise provided, the indemnities contained in this Section 17 shall
survive the termination of this Lease and are expressly made for
the benefit of, and shall be enforceable by the Lessor, its respec-
tive successors, assigns, agents and servants.

18. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have
been given when sent by prepaid telegraphic communication confirmed
by telephone directed as follows:

If to the Lessor -- North American Car Corporation (Canadian
Rail Car Division) 1155 Dorchester Boulevard, West, Montreal
Quebec H3B1lVl, attention President and a copy to: North American
Car Corporation, 222 South Riverside Plaza Chlcago, Illinois
60606 attention, Vice President-Finance;

If to the Lessee -- Canadian Pacific Limited, Windsor Station,
Room 245, Montreal, Quebec, Canada, attention of Chief of
Transportation;

or addressed to either party at such other address as such party shall
_hereafter furnish to the other party in writing. Any certificate,
document or report required to be furnished by either party hereto to
the other party shall be delivered to the address set forth above for
such party.

19. Right to Possession. So long as the Lessee is not in
default under the terms of this Lease, the Lessee shall be entitled
to the possession and use of the Units in accordance with the terms
of this Lease without any interruption by the Lessor or by persons
claiming under or through the Lessor.

20. Severability; Effect and Modification of Lease. Any
provision of this Lease which is prohibited or unenforceable in any
jurisdiction shall be, as to such jurisdiction, ineffective to the
extent of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or unenforce-
ability in any jurisdiction shall not invalidate or render unenforce-
able such provision in any other jurisdiction.

This Lease exclusively and completely states the right of
the Lessor and the Lessee with respect to the Units and supersedes
all other agreements, oral or written, with respect to the Units.
No variation or modification of this Lease and no waiver of any of



its provisions or conditions shall be valid unless in writing and
signed by duly authorized officers of the Lessor and the Lessee.

21. Mileage Allowances; Subrogation; Further Assurance.
Provided the Lessee is not in default hereunder, the Lessee shall
be entitled to (i) all mileage allowances and other moneys payable
from the railroads by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor shall be
forthwith remitted to the Lessee and (ii) the proceeds of any claim
or right of the Lessor or the Lessee against third persons for injury,
damage or loss with respect to any Unit or the use or operation there-
of, including settlements pursuant to the rules of the Association of
American Railroads, and the Lessee shall be subrogated to the extent
of the Lessee's interest to all the Lessor's rights of recovery there-
fore against any other person, firm or corporation. The Lessor here-
by authorizes the Lessee to make settlement of, receive payment -and
receipt for any and all such claims on behalf of the Lessor, and the
Lessor agrees to execute and deliver from time to time such instru-
ments and do such other acts and things as may be necessary or appro-
priate more fully to evidence the Lessee's authority and/or to vest
in the Lessee such proceeds to the extent of the Lessee's interest
therein or to effect such subrogation; and in the event of any loss,’
damage or destruction in respect of which the Lessee is entitled to
proceeds or subrogation as aforesaid, the Lessor shall refrain from

"doing any act or executing any instrument which could prejudice the

right of the Lessee to such proceeds or to such subrogation.

The Lessee covenants and agrees from time to time at its
expense to do all acts and execute all such instruments of further
assurance as it shall be reasonably requested by the Lessor to do
or execute for the purpose of fully carrying out and effectuating
this Lease and the intent hereof.

22. Execution. This Lease may be executed in several
counterparts, such counterparts together constituting but one and
the same instrument. Although this Lease is dated as of the date
set forth above, for convenience, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively, the date
or dates stated in the acknowledgements hereto annexed.

23. Law Governing. The terms of this Lease and all rights
and obligations hereunder shall be governed by the laws of the

"Province of Ontario; provided, however, -that the parties shall be en-

titled to all rights conferred by Section 20c of- the Interstate
Commerce Act, the applicable recording laws of Canada and of the
Provinces or Territories thereof and such additional rights arising
out of the filing, recording or depositing hereof and of any assign-
ment hereof or out of the marking on the Units as shall be conferred
by the laws of the several jurisdictions in which this Agreement or
any assignment hereof shall be filed, recorded or deposited or in
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which any Unit may be located.

24. Subordination. It is understood that some or all of
the cars furnished Lessee under this Agreement and Lessor's rights
under this Agreement may, at the time of delivery to Lessee or at some
future time during the term of this Agreement, be subject to the terms
of a mortgage, deed of trust, equipment trust, pledge or assignment or
similar security arrangement. Lessee agrees that the cars may be
stenciled or marked to set forth the ownership of any such cars
in the name of a mortgagee, trustee, pledgee, assignee or security
holder and that this Agreement, and Lessee's rights hereunder, are
and shall at all times be subject and subordinated to any and all
rights of any mortgagee, trustee, pledgee or security holder. As
to the cars subject hereto, this Agreement and the rentals hereunder
may have been assigned and may in the future be assigned to the
holder, if any, of the superior lien from time to time on each
car as determined with reference to the filings under Section 20c
of the Interstate Commerce Act; however, until notified to the
contrary by any person reasonably proving to Lessee's satisfaction
that he is the assignee of this Agreement or the rentals hereunder,
Lessee is to pay all rentals to the order of Lessor. Lessee here-
by consents to and accepts such assignment.

25. Language. The Lessee has requested that this Lease V

‘be drawn up in English.

IN WITNESS WHEREOF, the parties hereto, each pursuant to
due corporate authority, have caused this instrument to be duly
executed as of the date first above written.

NORTH AMERICAN CAR CORPORATION
(CANADIAN RAILCAR DIVISION)
as Lessor

WU« Poosrdont”

A351bh nt Secre

P

CANADIAN PACIFIC LIMITED

,....:.. ~ ":O

(Corporate Seal) i3 TO FuAM

ATTEST:
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STATE OF 744/
‘ )
COUNTY OF (oot )

On thi"a7é Z ay 05427 Lé&j 1975, before me
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LhaL the seal affixed to the foregeing instrument is
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the“corporate

scal of said Corporation, that said instrument was sipned and

sealed on behalf of said Corporation by Authority

of its Board of

Directers, and he ackuowledged that the cxecution of the foregoing
instrument was the free act and deed of said Corporation.

: - ,/ } . ’ - . s
/'1,,}1_\7 Cl,os.}m:,ssum expires 4/,,/ ;}/77"

CANADA

SFAFFE—OF )
PRovinee of Queres )
COUNTY OF HOCHELACA)

On this LLT#. day of\\ﬁﬂ\.\f\i\\
_personally appeared A.F JdorLin

, 1976

é £ é‘éZZédﬁé)
f;%,y L %ztaty Public

, before me

, to mc personally

know, who being by me duly sworn says that he is the \}\C‘ PES(‘DGI\)T

of C ananian PAciele  Limired

that the seal affixed to the foregoing 3instrument is the corporate
signed and

of its Poard of

Directors, and he acknowledged that the cxccution of the foregoing
instrument was the frce act and deed of gaid Coxporation.

scal of said Corporation, that saild instrument was

scaled on behalf of said Corporation by Authevity
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NUMBER OF CARS

397

ﬁ&%b/SééO

SCHEDULE A

TYPE OF CAR

4,427 cubic foot
capacity covered
hopper cars

SERIAL NUMBERS

REPORTING MARKS

NAHX 47670. - 47783 CPAA 388,000
NAHX 47785 - 47798 CPAA 388,115
NAHX 47800 - 47968 CPAA 388,130
NAHX 47970 - 48069 CPRA 388,300

ALL NUMBERS ARE INCLUSIVE

388,113
388,128
388,298

388,399
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NUMBER OF CARS TYPE OF CAR

SCHEDULE B

197 4,427 cubic foot
capacity covered
hopper cars

SERIAL NUMBERS

NAHX

NAHX

NAHX

NAHX

NAHX

NAHX

47200
47500
47539
47565
47600

47622

ALL NUMBERS ARE INCLUSIVE

47229
47537
47563
47599
47620

47669

" Pec No 13669

REPORTING MARKS

CPAA

CPAA

CPAA

CPAA

CPAA

CPAA

387,600
387,630
387,669
387,695
387,730

387,752

387,629
387,667
387,693
387,729
387,750

387,799



